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J-1A COURIER

Marlene H. Dortch, Secretary
Federal CommWlications Commission
Wireline Competition BlD'eau - CPD - 214 Appls.
P.O. Box 358145
PittsblD'gh, PA 15251-5145

Re: Application of DSLn.net, Inc., DSLnet Communications, LLC and MDS
Acquisition, Inc. For Grant of Authority Pursuant to Section 214 ofthe
Communications Act of 1934 and Section {j3.04 and 63.18 of the
Commission's Rules to Complete a Transfer of Control of DSLnet
Communications, LLC, a Domestic and International Carrier, to MDS
AcqUisition, Inc.

Dear Ms. Dortch:

On behalfofDSL.net, Inc., DSLnet CommWlications, LLC ("DSLnet") and MDS
Acquisition, Inc. ("MDSAl"), enclosed please find an original and six (6) copies of an
application for Section 214 authority to transfer ofcontrol ofDSLnet to MDSAl.
PlD'suant to Section 63.04(b) of the Commission's rules, Applicants submit this filing as a
combined international section 214 transfer ofcontrol application and domestic section
214 transfer ofcontrol application ("Combined Application").

Also enclosed is a completed Fee Remittance Form 159 containing a valid VISA credit
card number and expiration date for payment, in the amount of $895 .00, to the Federal
Communications Commission, which satisfies the filing fee required for this Combined
Application under line 2.b of Section 1.1105 of the Commission's rules. Applicants are
simultaneously filing the Combined Application with the International Bureau through
the MyIBFS Filing System.

Please date-stamp the enclosed extra copy of thi s filing and return it in the ,envelope
provided. Please direct any questions regarding this filing to the undersigned.

Respectfully submitted,

~~":ff~
Jean L. Kiddoo
Brett P. Ferenchak

Counsel for DSLnet Communications, LLC

DCiManage/9307326.1



lEAD INSTRUCTIONS CAREFULLY

BtfORf; PROCttD1NO ftDUM. \OMMIJN\\Al\ON~ \OMM\~~\ON

REMITTANCE ADVICE

Appnncdby OMB

1~\\1

,..._,_'orl
(I) LOCKBOX • SPECIAL USr. ONLY

.
FCC USE ONLY

358145
SECT10N A • PAYEIlINFORMA11ON

(2) PAYBR NAMB (if JlIl'iDI by _, Rrd """ ...., mcdy II ;, 'I'P'''' 00 ... 'I'd) f (3) TOTAL AMOUNT PAID (1J.S. Dollars and cents)

Binaham McCutchen LLP $895.00
(4) STRBET ADDRESS UNE NO.1

c/o Brett Ferenchak
(5) STRBET ADDRESS UNE NO..2

3000 K Street N.W. Suite 300 .

(6) CITY 1(7) STATE I(I) ZIP CODE
Washinaton DC 20007
(9) DAYTIME TELEPHONE NUMBER (iDchuk an. code) '(10) COUNTRY CODE (ifraot in U.S.A.)

(202)424-7500 .

FCC REGISTRATION NUMBER (FRN) REQUIRED

(II) PAYER (FRN) I(12) FCC USE ONLY
0004-3539-00

IF MOllE 'I1IAN ONE APPUCANT. USE CON'l1NUA11ON SHEETS (FORM IS9-C)
COMPlEIE SECIION BElOW FOR EACH 'SERVICE, IF MORE BOXES ARE NEEDED, USE CON'TINUA11ON SHEET

(13) APPLICANT NAME

DSLnet Communications. LLC
(14) STRBET ADDRESS UNE NO. I

'I......

50 Barnes Park North
(IS) STREET ADDRESS LINE NO.2 ,
Suite 104
(16) CITY I(17) STATE I(18) ZIP CODE

Wallinaford CT 06492
(19) DAYTIME TELEPHONE NUMBER (............ eo<Ie) 1(20) CoUNTRY CODE·Cif ..,;, U.S.A.)

(203)284-6100
FCC REGISI1IAnON NUMBER (FRN) REQUJRED

(21) APPUCANT (ORN) I(22) FCC USE ONLY

0004-3248-51
COMPLE'lE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED. USE CONTINUATION SHEET

(23A)CALL SIGNIOTHER 1D (24A)PAYMENT TYPE CODE (2SA)QUANTITY

CUT 1
(26A}FEE DUE FOR (PTC) (27A) TOTAL FEE FCC USE ONLY

$895.00 $895.00
(2SA)FCC CODE I J(29A)FCC CODE 2

(23b) CALL SIGNIOTHER 10 (24B)PAYMENT TYPE CODE (25B)QUANTITY

(26B) FEE DUE FOR (PTC) (27B) TOTAL FEE FCC USE ONLY

(2IB) FCC CoDE I I(29B)FCC CoDE 2

SBcnON D • CERTlFlCAnON

CERTIFICA110N STATEMENT

I,M. Renee Britt • certify under penalty of perjury IhaI the fORiiOillS and svPportinl infonnllion is true and collCCl 10
the best of / Mfo7~;~J~&ff
SIGNATURE DATE 09/11/2006

, ..
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FEDERAL COMMUNICATIONS COMMISSION • Will ,

REMITTANCE ADVICE fONTINUATION SHEET)
I pagcNo_orL ,~O!I~"

USE TBlll SECJ10N ONLY FOR EACH ADDmONAL APPLICANT'
SECl10N 88 • ADDlI10NAL APPUCANT INFORMATION

(13) APPLICANT NAME

DLS.net, Inc.
(14) STREET WDRESS LINE NO. I

50 Barnes Park North
(Il) STREET ADDRESS LINE NO.2

Suite 104
(16) CITV ,!(17)STATE !(II) ZIP CODE
Wallinqford .' CT 06492
(19) DAYTIME TELEPHONE NUMBER (include arca code) r20) COUNTRY CODE (Ifoot in U.SA)

(203)284-6100
FCC REGISTRATION NUMBER (FaN) REQUIRED

(21) APPLICANT (FRN) 1(22) FCC USE ONLY
001'5-3211-36

COMPLETE SEClJON C FOR EACH SE.RVJCE, IF MORE BOXES ARE NEEDED, USE CONl1NUA.'IIQN smzr
(23A)CALL SIGN/OTHER to (Z4A)PAYMENT TYPE CODE (2SA)QUANTITY

,

(26A)FEE DUE FOR (PTC) (27A) TOTAL FEE FCC USE ONLY
,," .

(2BA) FCC CODE I I(20A)FCC CODE 2

(23B)CALL SIGN/OTHER ID (2'B) PAYMENT TYPE CODE (2lB) QUANTITY

(268) FEE DUE FOR (PTe) (27B) TOTAL FEE FCC USE ONLY

(28B) FCC CODE I I(20B) FCC CODE 2

(23C)CALL SIGNIOTHER ID (24C) PAYMENT TYPE CODE (2lC) QUANTITY

(26C) FEE DUE FOR (PTC) (27C) TOTAL FEE FCC USE ONLY

(28C) FCC CODE I I(29C) FCC CODE 2
.

(230)CALL SIGN/OTHER ID (2'0) PAYMENT TYPE CODE (2lD) QUANTITV

(260) FEE DUE FOR (PTC) (27D)TOTALFEE FCC USE ONLY .

(28D)FCC CODE I I(29D)FCC CODE 2

(23E) CALL SIGN/OTHER 10 (24£) PAYMENT TYPE CODE (2lE) QUANTITY

(26E) FEE DUE FOR (1'TC) (27E) TOTAL FEE FCC USE ONLY

(28E) FCC CODE I I(29E) FCC CODE 2

(23F) CALL SIGNIOTHER ID (24F) PAYMENT TYPE CODE (2SF) QUANTITY

(26F) FEE DUE FOR (PTe) (27F) TOTAL FEE. . FCC USE ONLY

(28F) FCC CODE I I(29F) FCC CODE 2

"

SEE PUBLIC BURDEN ON REVERSE FCC FORM 159-C FEBRUARY 2003 (REVISED)
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FEDERAL COMMUNlCATIONS COMMISSION ISPECIAL USE

REMITTANCE ADVICE ~CONTINUATION SHEET)
.... N._ofL FCC ONLY

.
USE 1BIS SECTION ONLY FOR EACB ADDIDONAL APPLICANT

SECI10N BB • ADDmDNAL APPUCANT INFORMA1tON

(13) APPLICANT NAME

MDS Acquisition, Inc.
(14) STREET ADDRESS LINE ,\0. I .

555 Anton Boulevard
(IS) STREET ADDRESS LINE NO.2

Suite 200
(16) CITY f17) STATE I(II) ZIP CODE
Costa Mesa CA 92626
(19) DAYTIME TELEPHONE NUMBER (iacladc MO._) 1(20) COUNTRY CODE ,(if Dot ill U.S.A.)
(714)327-2000

FCC REGlS1llAnON NUMBER (FllN) 1lEQUIlWl
(21) APPLICANT (ORN) 1(22) FCC US~ONLY

0015-4281-62
COMPU:1E SEC110N C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED. USE CON1'lNUA'IlON SHEET

(23A)CALL SIGNIOTHER 10 {24A)PAYMENT TYPE CODE (26A)QUANTITY

(26A)FEE DUE fOR (PTC) (27A) TOTAL fEE fCC USE ONLY

(2IA)fCC CODE I I(29A) fCC CODE 2 'I·,,,,

(23B) CALL SIGN/OTHER ID (24B) PAYMENT TYPE CODE (2SB) QUANTITY

(26B) FEE DUE fOR(PTC) (27B) TOTAL FEE FCC USE ONLY

(28B) FCC CODE I I(29B) fCC CODE 2
.

(23C) CALL SIGNIOTHER ID (24C) PAYMENT TYPE CODE (2SC) QUANTITY

(26C) FEE DUE fOR (PTC) (270) TOTAL fEE FCC USE ONLY

(2IC) fCC CODE I I(290) fCC CODE 2

(230)CALL SIGNIOTHER ID (24D)PAYMENT TYPE CODE (2SD)QUANTITY

(26D) FEE DUEfOR (fTC) (270)TOTAL FEE FCC USE ONLY

(210) fCC CODE I I(290) fCC CODE 2

(23E) CALL SIGNIOTHEll JD (24E) PAYMENT TYPE CODE (25£) QU ANTITY

(26E) FEE DUE fOR (fTC) (27E) TOTAL FEE FCC USE ONLY

(2IE) FCC CODE I I(29E) FCC CODE 2

(23F) CALL SIGN/OTHER ID (24F) PAYMENT TYPE CODE (26f) QUANTITY

(26F) FEE DUE'FOR (PTC) (27f) TOTAL fEE FCC USE ONLY

(2IF) FCC CODE t I(29F) FCC CODE 2

SEE PUBLIC BURDEN ON REVERSE fCC FORM IS9-C fEBRUARY 200l (REVISED)
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Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

In the Matter ofthe Application of

DSL.net, Inc.,
DSLnet Commnnications, LLC

and

,MDS Acquisition, Inc.

For Grant of Authority Pursuant to
Section 214 ofthe Communications Act of

: 1934 and Section 63.04 and 63.18 of the
, Commission's Rules to Complete a
Transfer of Control ofDSLnet Communications, LLC,
a Domestic and International Carrier, to
MDS Acquisition, Inc.

)
)
)
)
) ITC-T/C-2006- _
)
) WC Docket No. 06- _
)
)
)
)
)
)
)
)
)
)
)

JOINT APPLICATION

I. INTRODUCTION

A. Summary of Transaction

DSL.net, Inc. ("Parent"), DSLnet Communications, LLC ("DSLnet") and MDS Acqui-

sition, Inc. ("MDSAI") (collectively, the "Applicants"), pursuant to Section 214 of the Com-

munications Act, as amended, 47 U.S.C. § 214, and Sections 63.04 and 63.24 of the

Commission's Rules, 47 C.F.R. §§ 63.04, 63.24, respectfully request authority for the transfer

of control of DSLnet, a company holding Section 214 authority, to MDSAI, as more fully

described below.



B., Application Eligible for Streamlined Processing

Applicants respectfuIly submit that this Application is eligible for streamlined proces5~ ..

ing pursuant to Sections 63.03 and 63.12 of the Commission's Rules, 47 C.F.R. §§63.03 and,
63.12.

. With respect to domestic authority, this Application is eligible for streamlined process-

ing pursuant to Section 63.03(b)(2)(i) because immediately following the transactions

(1) Applicants and their Affiliates (as defined in Section 3(1) of the Communications Act)

'together will hold less than a ten percent (10%) share of the interstate, in~change market;

(2) Applicants and their Affiliates will provide local exchange service only in areas served by

, dominant local exchange carriers (none of which are parties to the proposed transactions);' and

(3) none of the Applicants or their Affiliates is dominant with respect to any service that they

provide.

This Application is also eligible for streamlined processing with respect to international

authority pursuant to Section 63.12(a)-(b) of the Commission's Rules, 47 C.F.R. §63.12(a)-{b),

because none of the exceptions set forth in Section 63.l2(c) apply. Specifically, Section

63.12(c)(I) is inapplicable because Applicants are not affiliated with any entity that is author-

ized or registered to provide regulated telecommunications services in a foreign destinati<m

market. Furthermore, none of the scenarios outlined in Section 63.12(c)(2)-(4) apply to any of

the Applicants.

In support ofthis Application, Applicants provide the following information:



II. THE APPLICANTS

A. DSL.net, Inc. ("Parent") and DSLnet Communications, LLC ("DSLnet")
(P~rent and DSLnet tQgether, tbe "Company")

DSLnet is a Delaware limited liability company with principal offices located at 50

Barnes Park North, Suite 104, Wallingford, Connecticut 06492. DSLnet's sole member and

managing entity is DSL.net, Inc., a Delaware corporation.' DSLnet is authorized to provide

intrastate telecommunications services in forty-seven (47) states and the District of Columbia,

and DSLnet's affiliate, DSLnet Communications VA, Inc., is authorized to provide 'intrastate

telecommunications serviCes in Virginia. DSLnet holds Section 214 authority to provide global

facilities-based and resold services pursuant to authority granted by the Commission in File
'~,,,

Nos. ITC-2l4-l99907l6-00434 and ITC-ASG-200306l1-002~0.2 DSLnet also holds blanket

domestic Section 214 authority to provide interstate telecommunications services.

B. MDS Acquisition, Inc. ("MDSAI")

MDSAI, a privately held Delaware corporation with principal offices at 5SS Anton

Boulevard, Suite 200, Costa Mesa, CA 92626, is a wholly owned subsidiary ofMegaPath Inc.

("MegaPath'') that has been formed for the purpose of acquiring Parent and its subsidiari·es.3

MegaPath is a provider of a variety of managed Internet Protocol ("IP") services including

cable and satellite system broadband Internet access, mobility services such as digital certifi-

cates, global remote access, personal firewalls, and remote access virtual private networks

("VPN''), and security services. Neither MegaPath, MDSAI, nor any of their affiliates cur-

DSL.net, Inc. holds no regulatory licenses from this or any other regulatory authority. A
complete chart ofDSLnet's current ownership structure is provided as Exhibit A.

2

J

The Commission previously authorized two transfers of control of DSLnel. See FCC File Nos.
ITC-T/C-200l1109-o0600 and ITC-T/C-200309l8-00472.

A complete chart ofMDSAI's current ownership structure is provided as Exhibit B.



rendy off~r any regulated telecommunications services and therefore do not hold any lelecom~

munications authorizations from the Commission or any state regulatory authority.

Ill. DESCRIPTION OF THE TRANSACfION (ANSWER TO OUESTION 13>

Pursuant to the Purchase Agreement, dated as of August 22, 2006, by and among Par

ent, MDSAI and MegaPath (the "Purchase Agreement''), on August 28, 2006. MDSAI pur

chased certain convertible promissory notes ofParent (the "Convertible Notes'') which, by their

terms, will allow MDSAI, subject to the obtaining of reqnisite regulatory and shareholder

approvals, to acquire control of DSLnet through the conversion of the Convertible Notes into

.COmmon stock of Parent. Following these conversions, MegaPath intends to merge Parent with

and into MDSAI, with MDSAI surviving. For the Commission's convenience, charts of the

pre- and post-transaction ownership structure for DSLnet are provided as Exhibit C.

Specifically, upon conversion of the Convertible Notes into common stock of Parent

(which may only be converted following the obtaining of requisite regulatory and shareholder

approvals), MDSAI will hold approximately 92.4% of the aggregate voting power in Parent.

At that time, or as soon as practicable thereafter, MegaPath intends to merge Parent with and

into MDSAI with (I) MDSAI surviving and (2) stockholders of Parent other than MDSAI

receiving a cash payment for their shares of Parent's stock. As a result of these conversions

and the merger, MDSAI will have direct control of DSLnet and DSLnet will become a wholly

owned indirect subsidiary ofMegaPath.

Applicants emphasize that the transfer of contrul described herein (namely, the conver

sion of the Convertible Notes into a controlling voting equity interest in Parent and the subse

quent merger of Parent with and into MDSAI) will not involve a change in the name under

which DSLnet currently operates nor a change in the manner in which DSLnet currently offers



service. Immediately following the transfer of control; DSLnet will continue to offer the

services it curren~ly offers with no change in the rates or terms and conditions of service. The

transfer ofcontrol of DSLnet, therefore, will be seamless and transparent to consumers. Should

Parent or its successor decide to change DSLnet's name in the future, it will make appropriate

notices and filings to .advise its customers and the Commission.

IV. PUBLIC INTEREST STATEMENT

Applicants submit that the transaction described herein will serve the public interest.

The transactions are being undertaken to provide critical financial and corporate resouroes to

DSLnet that will allow it to continue to provide high quality services to its customers. In

addition to the fact that it is anticipated that substantially all c.urrent DSLnet and Parent opera-

tional, technical and managerial personnel will remain with the companies or their successors

following the conversion of the Convertible Notes and the closing of the merger, it is antici-

pated that a commercial relationship by and among the Applicants will allow DSLnet to have

access to MegaPath's substantial technical and management expertise and COmplementary suite

of services. These benefits are expected to strengthen the companies' ability to expand

DSLnet's offerings and provide more advanced services to a broader customer base. Appli-

cants expect that the transactions will also enable the companies to strengthen their competitive

positions to the benefit of consumers.

Further, the proposed transactions will be conducted in a manner that will be transparent

to consumers. Following consummation of the proposed transactions, DSLnet will continue to

provide high-quality communications services, and no interruption of service or any change in

rates, terms or conditions of service to DSLnet's customers will result from these transactions.
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The public interest will also be served by expeditious consideration and approval of the

transaction. For various important business and financial reasons, Applicants require that the

transaction be closed as quickly as possible. Delay in the regulatory approval prooess would

prevent the Applicants from realizing the economic and operational benefits expected from the

transaction or delivering expanded services as quickly as they otherwise would.· Accordingly,

Applicants request that the Commission promptly commence its examination of the proposed

transaction and issue its public notice so that it can be in a position to approve the tram;action as

soon as possible.

.V. INFORMATION REQUIRED BY SECTION 63.24fE)

Pursuant to Section 63.24(e)(2) of the Commission's Rules, the Applicants submit the

following information requested in Section 63.18 (a) through (d), and (h) through (P), for

Applicants.

(a) Name, address and telephone number of each Applicant:

Parent:

DSL.net, Inc.
50 Barnes Park North
Suite 104
Wallingford, CT 06492
Tel: (203) 284-6100

DSLnet:

DSLnet Communications, LLC
50 Barnes Park North
Suite 104
Wallingford, CT 06492
Tel: (203) 284-6100

FRN: 0015321136

FRN: 0004324851



MDSAI:

MDS Acquisition, Inc.
555 Anton Boulevard, Suite 200
Costa Mesa, CA 92626
Tel: (714) 327-2000

,
(b) Jurisdiction of Organizations:

FRN:0015428162

DSL.net, Inc. is a corporation formed under the laws of the State of
Delaware.

DSLnet:

DSLnet Communications, LLC is a limited liability company formed
under the laws of the State ofDelaware.

MDSAI and MegaPath:

MDSAI and MegaPath are corporations formed under the laws of the
State ofDelaware.

(c) (Answer to Question 10) Correspondence concerning this Application should
be sent to:

For Parent and DSLnet:

Jean. L. Kiddoo
Brett P. Ferenchak
Bingham McCutchen LLP
3000 K Street, NW, Suite 300
Washington, DC 20007-5116
Tel: (202) 424-7500
Fax: (202) 424-7645
Email: jean.kiddoo@bingham.com

brett.ferenchak@bingham.com

with a copy to:

Marc R. Esterman
SVP - Corporate Affairs, General Counsel & Secretary
DSL.net, Inc.
50 Barnes Park North
Suite 104
Wallingford, CT 06492
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ForMDSAI:

E. Ashton Johnston
Jennifer 1. Phurrough
Lampert &O'Connor, P.C.
1776 K Street, NW
Suite 700
Washington, DC 20006
Tel: (202) 887-6230
Fax: (202) 887-6231
Email: johnston@l-olaw.com

phurrough@l-olaw.com

with a copy to:

Steven B. Chisholm
MDS Acquisition, Inc.
555 Anton Boulevard, Suite 200
Costa Mesa, CA 92626

(d) Parent does not hold international or domestic Section 214 authority.

DSLnet holds international Section 214 authority to provide global facilities
based and resold services granted by the Commission in File Nos. ITC-2l4
19990716-00434 and ITC-ASG-200306114l0290.4 DSLnet also holds blanket
domestic Section 214 authority.

MDSAI and MegaPath do not currently hold international or domestic Section
214 authority. .

The Commission previously authorized two transfers of control ofDSLnet. See FCC File Nos.
lTC-T/C-200] 1109-00600 and ITC-T/C-20030918-00472.



(h) (Answer to Ouestions 11 & 12) The following entities own directly or indirectly
. ~ 0%' or mOTe "fParent, DSLnet, and MegaPath:

Parent and DSLnet:

, DSLnet Communications, LLC ("DSLnet") is a wholly owned subsidiary of
DSL'lIet, Inc. (''Parent''). Parent is currently a wiaely held, publicly traded
company (OTCBB: DSLN) with the following entities having a 10% or greater
direct or indirect ownership interest in Parent (the ownership interests are
calculated using the FCC's attribution rules):

Name:

Address:

Ownership Interest:
Citizenship:

. Principal Business:

Name:

Address:

Ownership Interest:

Citizenship:
Principal Business:

VantagePoint Venture Partners I1I(Q), L.P.
("VPVP III(Q)'')

I 00I Bayhi1l'Drive, Suite 300
San Bruno, CA 94006
Approx. 12.4% (directly in Parent)
U.S.
Investments

'I··.,.

VantagePoint Venture Associates III, L.L.C.
("VPVA III")'

1001 Bayhill Drive, Suite 300
San Bruno, CA 94006
Approx. 14.0% (as. General Partner in VPVP

III(Q) and another fundS)
U.S.
Investments

No limited partner of VPVP III(Q) has an indirect interest -of greater than
10% except VPVA III, which is the general partner VPVP III(Q) and
also has a limited partnership interest of approximately 1% in VPVP
III(Q).

VPVA 111 is also the general partner ofVantagePoint Venture Partners 111. L.P. ("VPVP Ill"), a
U.S. limited partnership, which directly owns approximately 1.6% ofParen!.



Name:

Address:

Ownership Interest:

Citizenship:
Principal Business:

JamesI>.~arver

Alan E. Salzman
1001 Bayhill Drive, Suite 300
San Bruno, CA 94006
Approx. 23.0% (as a Managing Members of

VPVA III and other limited liability compa
nies that are General Partners in other Van-
tagePoint funds~ .

U.S.
Investments

'.

No other person or entity currently holds or controls a 10% or greater direct or
indirect interest in Parent or DSLnet. Neither Parent nor DSLnet has any inter
locking directorates with a foreign carrier.

MDSA1:

Following completion of the conversion of the Convertible Notes, MDSAI will
hold approximately 92.4% of the aggregate voting power in Parent. Following
completion of the subsequent merger of MDSAl and Parent, MDSAI will
wholly own DSLnet.

Name:
Address:

Ownership Interest:

Citizenship:
Principal Business:

MDS Acquisition, Inc.
555 Anton Blvd., Suite 200
Costa Mesa, CA 92626
92.4% (voting interest in Parent) upon completion

of the conversions and
100% (in DSLnet) upon completion of the merger
U.S.
Managed 1P Communications Services Provider

MDSAI is a wholly owned subsidiary ofMegaPath Inc.

Name:
Address:

Ownership Interest:
Citizenship:
Principal Business:

MegaPath Inc.
555 Anton Blvd., Suite 200
Costa Mesa, CA 92626
100% (directly in MDSAI)
U.S.
Managed 1P Communications Services Provider

6 The limited liability companies include: VPVA III, VantagePoint Communications Associates,
LLC ("VPCA") (VPCA is the general partner of VantagePoint Communications Partners, L.P.,
which directly owns approximately 4.6% of Parent), and VantagePoint Venture Associates,
LLC ("VPVA") (VPVA directly holds less than a 1% interest in Parent and is the general part
ner of VantagePoint Venture Partners 1996, L.P., which directly owns approximately 4.4% of
Parent). Through their limited partnership interests in VPVP Ill, Mr. Marver and Mr. Salzman
each have less than an additional 1% indirect ownership interest in Parent.



MegaPath:

The following entities currently have a 10% or greater direct or indirect interest
in MegaPath Inc. (the ownership interests are calculated using the FCC's attri
bution roles):

Name:

Address:

,Ownership Interest:
Citizenship:
Principal Business:

Name:
Address:

, Ownership Interest:

Citizenship:
Principal Business:

Name:
Address:

Ownership Interest:
Citizenship:
Principal Business:

Fidelity Investors VI Limited Partnership
("Fidelity VI")

82 Devonshire Street
Boston, MA 02109
Approx. 15% (indirectly in MegaPath)
u.s
Venture Capital

Fidelity Investors Management Corp.
82 Devonshire Street
Boston, MA 02109
Approx. 15% (indirectly in MegaPath as the gen-
eral partner ofFidelity VI) ,.' '
U.s
Venture Capital

US Venture Partners
2735 Sand Hill Road
Menlo Park, CA 94025
10.5% (directly in MegaPath)
U.S.
Venture Capital

No other entity holds a 10% or greater direct or indirect interest in MegaPath.
MegaPath does not have any interlocking directorates with a foreign carrier.

(1) (Answer to Question 11) Applicants certify that none of the Applicants is a for
eign carrier or affiliated with a foreign carrier.

(j) (Answer to Question 15) Applicants certify that they do not seek to provide in
ternational telecommunications services to any destination country where:

(1) An Applicant is a foreign carrier in that country; or

(2) An Applicant controls a foreign carrier in that country; or

(3) Any entity that owns more than 25 percent of an Applicant, or that con
trols an Applicant, controls a foreign carrier in that country; or

(4) Two or more foreign carriers (or parties that control foreign carriers)
own, in the aggregate more than 25 percent of an Applicant and are par
ties to, or the beneficiaries of, a contractual relation affecting the provi-



sion or marketing or international basic telecommunications 1leTVices in
the United States.

(k) Not applicable.

(I) Not applicable.

(m) Not applicable.

(n) Applicants certifY that they have not agreed to accept special concessions di
rectly or indirectly from any foreign carrier wi!h respect to any U.S.interna
tional route where the foreign carrier possesses market power on the foreign end
of the route and will not enter into such agreements in the future.

(0) Applicants certifY that they are not subject to denial offederal benefits pursuant
to Section 5301 of the Anti-Drug Abuse Act ofl998. See 21 U.S.C. § 853a; see
also 47 C.F.R. §§ 1.2001-1.2003.

(P) Applicants respectfully submit that this Application is eligible for streamlined
processing pursuant to Section 63.l2(a)-(b) ofthe Commission's Rules, 47 C.F.R.
§63.12(a)-(b). In particular, Section 63.12(c)(l) is inapplicable because none of
the Applicants are or are affiliated with any foreign carriers andnone ofthe
scenarios outlined in Section 63.l2(c) ofthe Commission's Rules, 47 C.F.R. §
63.12(c), apply.

VI. INFORMATION REQUIRED BY SECTION 63.04

Pursuant to Conunission Rule 63.04(b), 47 C.F.R. § 63.04(b), Applicants 'SUbmit the fol-

lowing information in support of their request for domestic Section 214 authority in order to

address the requirements set forth in Commission Rule 63.04(a)(6)-(12):

(8)(6) A description of the proposed transaction is set forth in Section III. above.

(a)(7) DSLnet provides broadband services in 47 states and the District of Colum
bia, and its affiliate, DSLnet Conununications VA, Inc. provides such ser
vices in Virginia. MDSAI and MegaPath do not currently provide regulated
telecommunications services.

(8)(8) Applicants respectfully submit that this Application is eligible for streamlined
processing pursuant to Sections 63.03 of the Conunission's Rules, 47 C.F.R.
§ 63.03, because, inunediately following the transactions, (1) Applicants and
their Affiliates (as defined in Section 3(1) of the Conununications Act) to
gether will hold Jess than a ten percent (l0%) share of the interstate, interex
change market; (2) Applicants and their Affiliates will provide local exchange
service only in areas served by dominant local exchange carriers (none of

",



'which are parties to the proposed transactions) and; (3) none of the Applicants
or thein\fiiliates is dominant with respeCt to any setVice that they provide.

(a)(9) , Through this Application, Applicants seek authority with respect to both in-
ternational and domestic Section 214 authorizations (this Application is be
ing separately and concurrently filed with respect to both types of authorities
in ,compliance with Commission Rule 63.04(b), 47 C.F.R. § 63.04(b». No
other applications are being filed with the Commission with respect to the
transaction described herein.

(a)(10) For various important business and financial reasons, Applicants require that
the transaction be closed as quickly as possible. Delay in the regulatory ap
proval process would prevent the Applicants from realizing the economic and
operational benefits expected from the ttansaction or delivering expanded ser
vices as quickly as they otherwise would Accordingly, Applicants request that
the Commission promptly commence its examination of the proposed transac
tion and issue its public notice so that it can be in a position to approve the
transaction as soon as possible.

,.
(a)(11) Not applicable.

(a)(12) A statement showing how grant of the application will serve the public inter
est, convenience and necessity is provided i~ Section IV, above.



VII. CONCLUSION

For the' reasons stated above, Applicants respectfully submit that the public interest,

convenience, and necessity would be furthered by a grant of this Application. Applicants

respectfully request streamlined treatment to permit Applicants to complete the transactions as

soon as possible.

Respectfully submitted,

E. Ashton Johnston
Jennifer L. Phurrough
Lampert & O'Conner, P.C.
1776 K Street, NW '
Suite 700
Washington, DC 20006
Tel: (202) 887-6230
Fax: (202) 887-6231
Email: johnston@l-olaw.com

phurrough@l-olaw.com

Counsel for MDS Acquisition, Inc.

Dated: September 11, 2006.

M":?F~
Jean 1. Kiddoo
Brett P. Ferenchak
Bingham McCutchen LLP
3000 K Street, Suite 300

'I,,~

Washington, DC 20007
Tel: (202) 424-7500
Fax: (202) 424-7647
Email: jean.kiddoo@bingham.com

brett.ferenchak@bingham.com

Counsel for DS1.net, Inc. and
DSLnet Commuuications, LLC



EXHIBIT A

Chart'of Current Ownership Structure of DSLnet Communications, LLC
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Current Ownership of DSL.net, Inc. and DSLnet Communications, LLC

James D. Marver

Alan E. Salzman

Managing
Members

I
VantagePoint Venture VantagePoint Venture VantagePoint

Associates III, LLC Communications Associates, LLC
Associates, LLC

General
Partner General

General Partner
Paltner

VantagePoint

VantagePoint Venture VantagePoint Venture VantagePoint Communications

Partners 111(0), L.P. Partners III, L.P. Communications Partners, L.P.

Partners, L.P.
Approx. Approx. Approx.

12.4% 1.6% Approx. 4.6%
4.4%

DSL.net, Inc.
100%

. I I
DSLnet Communications, LLC DSLnet Communications VA, Inc.

("Section 214 Authority")



EXHIBITB

Chart of Current Ownership Structure of MDS Acquisition, Inc.
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Current Ownership of MegaPath Inc. and MDS Acquisition, Inc.

Fidelity Investors
Management Corp.

General
Partner

Fidelity Investors VI
Limited Partnership I US Venture Partners I

Approx.
10.5%

15%

MegaPath Inc.

100%

MDS Acquisition, Inc.



EXHIBITC

Cbari of Pre- and Post-Transaction Ownersbip Structure of Applicants
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Pre-Transaction Ownershi~

MegaPath Inc.
Stockholders

---------

DSL.net, Inc.
Stockholders

MegaPathlnc.

100%

- -

DSL.net, Inc. MDS Acquisition, Inc. I
100%

-

DSLnet Communications, LLC DSLnet Communications VA, Inc. -
("Section 214 Authority")



Post-Conversion Ownershi~

-- -



Post-Merger OwnershiQ

-- ---



STATE OF CONNECTICUT §
§

COUNTY OF NEW HAYEN §

VERIFICATION

I, David F. Struwas, state that I am President ofDSL.net, Inc.; that I am authorized to

make this Verification on behalfofDSL.net, Inc. and DSLnet Communications, LLC; that the

foregoing filing waS prepared under my direction and supervision; and that the statemepts in the

foregoing document are true and correct to the best of rrnation, and belief.

SWORN TO AND SUBSCRIBED before me on the~ dayof~, 2006.

~~.q~~
.:5IY-Lc::.. t. (h~00

My Commission Expires March 31, 2010

FCC



I,

STATE OF CALIFORNIA §
I

§
ORANGECOIDjTY §

VERIFICATION

I, Steve Chisholm, state that I am Senior Vice President and Secretary of MDS

Acquisition, Inc.; that the foregoing filing was prepared under my direction and supervision; and

that the statements in the foregoing document are ",""",:.p-ud correct to the best ofmy knowledge,

information, and belief.

I

I
I

Steve Chisholm
Senior Vice President and Secretary
MDS Acquisition, Inc.

SWORN TO AND SUBSCRIBED before me on the ~ .?2Luay of .5Et'C"2006.

J" GREG ETTER ~• Comm. #1408015In NOTARY PUBLIC ·CAlIFORNIA fJI
~ 0II1li' ,-,,,~ -

My Cool•. Exj>iIe, APR 23, 211071

ljk-

FCC


